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Corporation, insofar as practicable, to the purchase during
the twel ve-nmonth period ending April 30 of the succeeding
cal endar year of shares of $2.40 Cunul ative Preferred
Stock-M in the open market or at private sale in each case
as the Corporation may in its discretion deem advi sable and
in each case at such price or prices as the Corporation may
in its discretion deem advisable not to exceed, as to any
shares so purchased, $50 per share (exclusive of any

br okerage comm ssion or other simlar expense payable by the
purchaser with respect to each such purchase); provided,
however, that in no event shall the Corporation be required
by any of the provisions hereof to purchase in any such
twel ve-nonth period nore than a naxi num nunber of shares
equal to 2% of the greatest nunber of shares of the $2.40
Cunmul ative Preferred Stock-M at any one tine outstanding

prior to the commencenent of such twelve-nonth period.

(iiit) If as of March 1 of such succeedi ng cal endar
year such maxi num nunber of shares shall not have been so
purchased out of the $2.40 Series Purchase Fund, the
Corporation of said March 1 shall send to all hol ders of
shares of $2.40 Cunulative Preferred Stock-M of record as
of a date within thirty days preceding said March 1 an
invitation for tenders to be made on or before April 15 of
shares of such stock for purchase by the Corporation at a
price of not in excess of $50 per share. Such tenders shal

be subject to acceptance in whole or in part. The
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Corporation shall on or prior to April 30 accept (in whole
or in part) that tender or those tenders offering shares at
the Iowest price or prices (not in excess of $50 per share)
until the amount in the $2.40 Series Purchase Fund, so far
as practicable, is exhausted or until the total number of
shares of such stock purchased out of the $2.40 Series
purchase Fund (whether on tenders or prior thereto) on or
since the preceding May 1 is equal to 2% of the greatest
number of shares of such stock outstanding at any time prior
to such preceding May 1. The Corporation may make such
reasonable regulations with respect to such tenders and

purchases pursuant thereto as it deens advisable.

(iv) In the event that any bal ance of the amount set
aside for the $2.40 Series Purchase Fund shall not have been
applied at or prior to the close of business on April 30 in
any year to the purchase of shares of $2.40 Cumul ative
Preferred Stock-M, such balance shall, provided the
Corporation is not then in default in the performance of its
obligations hereunder with regard to the $2.40 Series
Purchase Fund, be returned to the general funds of the
Corporation free and clear of any obligation on the part of
the Corporation to apply the same either as and for any
$2.40 Series Purchase Fund or otherw se to the purchase of

shares of $2.40 Cunul ative Preferred Stock-M.

(v) Al shares of $2.40 Cumul ative Preferred Stock-M
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purchased through the operation of the $2.40 Series Purchase
Fund shall be retired and cancel ed and shall not be

rei ssued.

(vi) So long as any shares of $2.40 Curul ative
Preferred Stock-M remain outstanding, no dividend shall be
declared or paid by the Corporation on any junior stock
(other than dividends payable solely in shares of junior
stock) nor shall any share of junior stock be acquired by
the Corporation for a val uable consideration unless and
until, in either case, the amount hereinbefore required to
be set aside for the $2.40 Series Purchase Fund shall have
been so set aside; provided, however, that nothing herein
contained shall prohibit or restrict the acquisition of
shares of junior stock with funds received by the
Corporation as proceeds of the sale of shares of junior

st ock.

(vii) Except in so far as expressly provided with
respect to purchases of shares of $2.40 Cunul ative Preferred
Stock-M through operation of the $2.40 Series Purchase
Fund, nothing contained in this subdivision (h) shall be
deemed to affect or restrict the right of the Corporation to
purchase or otherw se acquire, and to sell or otherw se
di spose of, other shares of $2.40 Cunulative Preferred

Stock-M or other shares of stock of the Corporation
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(viii)  Notwi thstandi ng anything hereinabove in this
subdi vision (h) contained to the contrary, the Corporation
shall not at any tine be required to make any purchase of
shares of $2.40 Cunulative Preferred Stock-M which may then

be unlawful for it to make.

4.60% Cunul ative Preferred Stock-M

(a) There is established a series of the class of
Cumul ative Preferred Stock-M designated "4.60% Cunul ative Pre-
ferred Stock-M."

(b) Each share of the 4.60% Cunul ative Preferred Stock-M
shall have the same relative rights as and be identical in all
respects with all other shares of 4.60% Cunul ative Preferred
St ock-M.

(c) The holders of record of the 4.60% Cunul ative Pre-
ferred Stock-M at the time outstanding shall be entitled to

receive, but only when and as declared by the Board of Directors
out of assets legally available for dividends, cunulative cash
di vi dends payable on January 1, April 1, July 1 and Cctober 1 in
each year at the rate of Two and 307100 Dollars ($2.30) per
share per annum  Dividends on each share of 4.60% Cunul ative
Preferred Stock-M shall comence to accrue from the dividend
paynment date next preceding its issue unless such share (i) is
one of the shares initially issued, in which event dividends
t hereon shall accrue fromthe date of issuance, or (ii) is

I ssued between the date of record specified for the
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determ nation of stockholders to whom a decl ared dividend on
shares of the 4.60% Cumul ative Preferred Stock-M is payable and
the paynment date of such dividend, in which event dividends
t hereon shall accrue from such dividend paynment date. No
accunul ation of dividends shall bear interest. No dividends
shal | be paid upon, or declared and set apart for, any shares of
4.60% Cunul ative Preferred Stock-M for any quarterly dividend
period unless all cunulative dividends on the 4.60% Cunul ative
Preferred Stock-M have been paid, or declared and set apart for
paynment, for all quarterly dividend periods elapsed prior to the
di vidend paynment date for such proposed dividends. Cunulative
dividends, as so determned, on all shares of 4.60% Cunul ative
Preferred Stock-M shall be payable in preference to any
dividends on and to any provisions for retirement of any conmon
stock or any other stock over which the 4.60% Cunul ative
Preferred Stock-M has preference as to the paynent of dividends
or as to distribution of assets (the comon stock and any such
ot her stock being sonetimes hereinafter referred to as "junior
stock"), and no dividend shall be paid on and no other
distribution or paynment shall be made on any junior stock unless
and until all cunulative dividends payable on the 4.60%
Cumul ative Preferred Stock-M for all elapsed quarterly dividend
periods shall have been paid in full or declared and set apart
for paynent.

(d) In the event of any voluntary |iquidation, dissolution
or wwnding up of the affairs of the Corporation, then before any

distribution or paynent shall be nade to the holders of any
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junior stock, the holders of the 4.60% Cunul ative Preferred
Stock-M shall be entitled to be paid, or to have declared
payabl e and irrevocably set aside for such payment, out of the
assets of the Corporation available for such purpose, a
preferential anmount equal to Fifty and so/100 Dol lars ($50.50)
per share, together with, in any such case, a sumequal to
unpai d accrued dividends on each share to and including the date
fixed for such distribution or payment. In the event of any
involuntary |iquidation, dissolution or winding up of the
affairs of the Corporation, then before any distribution or
payment shall be nade to the holders of any junior stock, the
holders of the 4.60% Cunul ative Preferred Stock-M shall be
entitled to be paid, or to have declared payable and irrevocably
set aside for such paynent, out of the assets of the Corporation
avail able for such purpose, a preferential anount equal to Fifty
Dol l ars ($50.00) per share, together with a sum equal to unpaid
accrued dividends on each share to and including the date fi xed
for such distribution or paynent; provided; however, that for
the purposes of this paragraph (d) any |iquidation, dissolution
or wwnding up of the affairs of the Corporation resulting from
the fact that the Corporation has suffered the termof its
corporate existence to expire or termnate or has failed to
renew or extend or continue the termof its corporate existence
shal| be deermed voluntary. |f on any |iquidation, dissolution
or winding up of the affairs of the Corporation, the assets of
the Corporation available for such purposes are insufficient to

make paynment in full of the aggregate distributive preferential
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anount payable to the holders of all outstanding shares of 4.60%
Cumul ative Preferred Stock-M, the holders of such shares shal
share ratably in the distribution of any assets available for
distribution on the 4.60% Cunul ative Preferred Stock-M in
proportion to the full anmounts including accrued and unpaid
di vi dends, to which they would otherw se be respectively
entitled, before any distribution to the hol ders of any junior
stock. After the paynment in full to the holders of the 4.60%
cumulative Preferred Stock-M of their distributive preferential
amounts, the remaining assets and funds of the Corporation
avail able for distribution may be distributed anong the hol ders
of junior stock and of any class or series of stock entitled to
participate therewith in any such distribution according to
their respective rights. The sale of all or substantially al
of the property and assets of the Corporation, or the merger or
consolidation of the Corporation into or wth any other corpo-
ration, shall not be deened to be a liquidation, dissolution or
wi nding up of the Corporation for the purpose of this paragraph
(d) .

(e) The Corporation, by action of its Board of Directors,
may, at its option, redeemall or any part of the 4.60%
Cumul ative Preferred Stock-M, at any tine or fromtime to ting,
at the price of Fifty and sos100 Dollars ($50.50) per share,
plus in each case, an amount equal to all unpaid cunul ative
di vi dends accrued thereon to the date fixed for redenption
provided. The Corporation may apply to any such redenption or

redenptions such anount or anounts out of its capital as may be
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then permtted by the statutes of the State of Wsconsin. Notice
of each such redenption and of the redenption date shall be
given to the holders of record of the shares to be redeened.

Each such notice shall be given by mail and may be given in such
ot her manner as may be prescribed by resolution of the Board of
Directors, at least thirty (30) days and not nore than ninety
(90) days prior to the date fixed for such redenption. Any
notice to be given by nail shall be deened given when numiled to
the hol ders of the shares of stock being redeened of record at a
date fixed by the Board of Directors within the period during
whi ch such notice shall be given as hereinabove provided, at
their respective addresses as the sane shall then appear upon
the books of the Corporation, but in the case of notice by nuil
no accidental failure to mailsuch notice to any one or more

hol ders shall affect the validity of the redenption of any
shares of the 4.60% Cunmul ative Preferred Stock-M so to be
redeened, nor shall any omissions or inaccuracies in the nanes
and address to which notices are mailed affect the validity or
sufficiency of the notice of redenption. In case of the
redenption of a part only-of the 4.60% Cunul ative Preferred
Stock-M at the tine outstanding, the-Corporation shall select,
in such manner as the Board of Directors nay determne, the
shares so to be redeemed. The Board of Directors shall have
full power and authority, subject to the I[imtations and

provi sions herein contained, to prescribe the manner in which
and the terns and conditions upon which the shares of the 4.60%

Cumul ative Preferred Stock-M shall be redeened fromtine to

0002M - 61 -



time. If notice of redenption shall have been given, and if on
or before the redenption date specified in such notice all funds
necessary for such redenption shall have been set aside by the
Corporation so as to be and continue to be available therefore,
then, notw thstanding that any certificate for such shares so
called for redenption shall not have been surrendered for

cancel lation, fromand after the date fixed for redenption, the
shares represented thereby shall no |onger be deened
outstanding, the right to receive dividends thereon shall cease
to accrue and all rights with respect to such shares so called
for redenption shall forthwith on such redenption date cease and
term nate, except only the right of the holders thereof to
receive, out of the funds so set aside the anmount payabl e upon
redenption thereof, wi thout interest; provided, however, that
the Corporation may, after giving notice of any such redenption
as hereinbefore provided or after giving to the bank or trust
conpany hereinafter referred to irrevocable authorization to
give such notice, at any tine prior to the redenption date
specified in such notice, deposit in trust, for the account of
the hol ders of the shares to be redeened, all funds necessary
for such redenption with a bank or trust conpany in good
standing, organized under the laws of the United States of
Anerica or of the States of Illinois, Indiana, lowa, M chigan,

M nnesota, M ssouri, Nebraska, Ohio, Pennsylvania, Wsconsin or
New York, having capital, surplus and undivided profits
aggregating at |east $5,000,000, designated in such notice of

redenption, and, upon such deposit in trust, all shares with
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respect to which such deposit shall have been made shall,

notw thstanding that any certificate for such shares shall not
have been surrendered for cancellation, no |onger be deened to
be outstanding, and all rights with respect to such shares shall
forthwith cease and termnate, except only the right of the
hol ders thereof to receive, out of the funds so deposited in
trust, the anmpunt payable upon the redenption thereof, wthout
Interest, and notice of such right shall be included in the
noti ce of redenption hereinabove provided for. The hol ders of
any such 4.60% Cunul ative Preferred Stock-M shall not be
entitled to any interest allowed by such bank or trust conpany
on funds so deposited, but any such interest shall be paid to
t he Corporation.

(f) Except as otherwise required by the terns of paragraph
(h) below or by the laws of the State of Wsconsin, the.
redemption or retirement of any shares of 4.60% Cunul ative
Preferred Stock-M shall not be deemed to reduce the authorized
nunmber of shares of stock of the Corporation.

(9) Except as otherwi se herein provided or required by the
laws of the State of Wsconsin no share of 4.60% Cunul ative
Preferred Stock-M shall be entitled to any voting rights or
powers under any conditions, provided, however, that when
di vidends on any 4.60% Cunul ative Preferred Stock-M shall be in
default in an amount equivalent to four full quarter-yearly
di vidends and until all such dividends in default have been paid
or declared and set aside for paynent, the holder of each share

of 4.60% Cunul ative Preferred Stock-M shall be entitled to the
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sane voting powers in respect thereof as belong to the hol der of
each share of common stock, but upon the paynment or declaration
and setting apart for paynment of all such dividends in default,
such voting power of the 4.60% Cunul ative Preferred Stock-M
shall cease, and provided further, that so |ong as any shares of
4.60% Cunul ative Preferred Stock-M are outstanding and whet her
or not full voting power shall at the tine be vested in the

hol ders thereof as hereinabove provided, the Corporation shall
not take any action specified in clauses (i), (ii), (iii), and
(iv) followng wthout the affirmative vote in factor of the
taking of such action by the holders of at least a ngjority of
the shares of 4.60% Cumul ative Preferred Stock-M at the tinme
outstanding, nor shall the Corporation take any action specified
in clauses (ii), (iii), and (iv) foilowing if the' holders of
one-third of the shares of 4.60% Cunulative Preferred Stock-M

at the tine outstanding vote against the taking of such action:

(i) Adopt an anendnent to its Articles if such
amendnment would either create any class of shares preferred
as to the paynent of dividends or distribution of assets
over the 4.60% Cunul ative Preferred Stock-M or change the
rights and preferences of the then outstanding 4.60%

Curmul ative Preferred Stock-M, provided, however, that
nothing in this clause (i) contained shall authorize the
adoption of any amendment to the Articles by the vote of the
hol ders of a |ess nunber of shares of 4.60% Cunul ative

Preferred Stock-M or of any other class of stock or of all

0002M - 64 -



classes of stock than is required for the adoption of such
anmendnent by the laws of the State of Wsconsin at the tinme

applicabl e thereto;

(ii) Issue, sell or otherw se dispose of any shares of
4.60% Cunul ative Preferred Stock-M or of any class of stock
over which the 4.60% Cunul ative Preferred Stock-M does not
have preference as to the paynent of dividends and
distribution of assets, unless the net income of the
Corporation (determned in accordance with generally
accepted principles of accounting practice) available for
t he paynent of dividends for a period of twelve consecutive
cal endar nmonths within the fifteen cal endar nonths immedi -
ately preceding such issuance, sale or disposition is at
| east equal to two tines the annual dividend requirenents of
all outstanding shares of 4.60% Cunul ative Preferred
Stock-M and of all other classes of stock over which the
4.60% Cunul ative Preferred Stock-M does not have prefer-
ence as to the paynment of dividends and distribution of

assets, including the shares proposed to be issued;

(iii) Issue, sell or otherw se dispose of any shares
of 4.60% Cunul ative Preferred Stock-M or any other class of
stock over which the 4.60% Cunul ative Preferred Stock-M
does not have preference as to the paynment of dividends and
distribution of assets, or create, issue, incur or other-

W se obligate itself to pay any bonds or other indebtedness
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maturing nore than twelve nonths fromthe date when the

Cor porati on became subject to the obligation to pay such

I ndebt edness, if the sum of the capital represented by the
shares of 4.60% Cunul ative Preferred Stock-M and of such
other class or classes of stock thereafter outstanding is in
excess of 75% of the sum of the principal anmount of such
bonds and such indebtedness thereafter outstanding, the
aggregate anount of capital represented by all shares of
stock of the Corporation thereafter outstanding and the
earned surplus, capital surplus, paid-in surplus and prem um

on capital stock of the Corporation; or

(iv) Pay any dividends (other than dividends payable
in junior stock) or make any other distribution of assets,
by purchase of shares or otherwise, to the holders of junior
stock, except out of earned surplus or if, at the time of
declaration thereof or the making of such distribution
there shall not remain to the credit of earned surplus
account, after deducting therefrom the amount of such
dividend or distribution, an anount at |east equal to the
annual dividend requirenent on all-shares of 4.60%

Cumul ative Preferred Stock-M and of all other classes of
stock over which the 4.60% Cunul ative Preferred Stock-M
does not have preference as to the paynent of dividends and
di stribution of assets outstanding at the time of such
declaration or distribution, provided, however, that nothing

herein contained shall prohibit or restrict the acquisition
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of shares of junior stock in exchange for other shares of
junior stock or the acquisition of shares of junior stock
wi th funds received by the Corporation as proceeds of the

sal e of shares of junior stock.

For the purposes of the foregoing clauses (i), (ii), (iii)
and (iv), no bonds or other evidences of indebtedness shall be
deened outstanding if provision has been nmade for the redenption
tion or paynent of said bonds or other evidences of indebted-
ness and, in any such case, funds sufficient for such redenption

tion or payment shall have been set aside.

(h) (i) So long as any shares of the 4.60% Cunul ative
Preferred Stock-M shall be outstanding, the Corporation shall,
to the extent that shares are available for purchase, purchase
during the twelve-nonth period ending June 30 of each year a
nunber of shares. of the 4.60% Cunul ative Preferred Stock-M
equal to 2% of the greatest nunmber of shares of such stock at
any one time outstanding prior to the comencenment of such
twel ve-nmonth period; provided, however, that in no event shal
the Corporation be required to purchase shares having an
aggregate par value in excess of the net income of the
Corporation for the preceding cal endar year, as determned in
accordance with generally accepted principles of accounting
practice by independent public accountants enployed by the
Corporation, less the amount of all dividends (whether or not

declared, and, if declared, whether or not paid) accrued during
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such preceding cal endar year on shares of 4.60% Cunul ative
Preferred Stock-M and on any other shares having preference
over the common stock of the Corporation either as to paynent of
di vidends or distribution of assets and | ess the annual $2.40
Series Purchase Fund requirenents, if any, for the $2.40
Cunul ative Preferred Stock-M and for the series of preferred
stock issuable in series which has been designated as 5.16%
Cunul ative Preferred Stock-M. Such purchases shall be made in
the open market or at private sale in each case as the
Corporation may in its discretion deem advisable and in each
case at such price or prices as the Corporation may in its
di scretion deem advi sable not to exceed, as to any shares so
purchased, $50 per share (exclusive of any brokerage conm ssions
or other simlar expense payable by the purchaser with respect

to each such purchase).

(ii) I'f as May 1 of each succeeding twel ve-nonth
peri od such maxi nrum nunber of shares shall not have been so
purchased, the Corporation as of said May 1 shall send to
all holders of shares of 4.66% Cunulative Preferred Stock-M
of record as of a date within thirty days precedi ng said My
1 an invitation for tenders to be made on or before June 15
of shares of such stock for purchase by the Corporation at a
price of not in excess of $50 per share. Such tenders shal
be subject to acceptance in whole or in part. The
Corporation shall on or prior to June 30 accept (in whole or

in part) that tender or those tenders offering shares at the
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| owest price or prices (not in excess of $50 per share)

until the total nunmber of shares of such stock purchased
(whether on tenders or prior thereto) on or since the
preceding July 1 is equal to the nunber of shares required
to be purchased under paragraph (h) (i) above. The
Corporation may nmake such reasonable regulations wth
respect to such tenders and purchases pursuant thereto as it

deem advi sabl e.

(iii) Al shares of 4.60% Cunul ative Preferred
Stock-M purchased as provided in this subdivision (h) shal

be retired and cancel ed and shall not be reissued.

(iv) So long as any shares of 4.60% Cunul ative Pre-
ferred Stock-M remain outstanding, no dividend shall be
declared or paid by the Corporation on any junior stock
(other than dividends payable solely in shares of junior
stock) nor shall any shares of junior stock be acquired by
the Corporation for a valuable consideration unless and
until, in either case, the anmount of shares hereinbefore
required to be purchased shall have been so purchased,;
provi ded, however, that nothing herein contained shal
prohibit or restrict the acquisition of shares of junior
stock in exchange for other shares of junior stock or the
acquisition of shares of junior stock wth funds received by
the Corporation as proceeds of the sale of shares of junior

st ock.
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(v) Except in so far as expressly provided herein with
respect to purchases of shares of 4.60% Cunul ative Preferred
Stock-M nothing contained in this subdivision (h) shall be
deenmed to affect or restrict the right of the Corporation to
purchase or otherw se acquire, and to sell or otherw se
di spose of, other shares 4.60% Cunul ative Preferred Stock-M

or other shares of stock of the Corporation.

(vi) Notw thstandi ng anything hereinabove in this
subdivision (h) contained to the contrary, the Corporation
shall not at any time be required to make any purchase of
shares of 4.60% Cunul ative Preferred Stock-M which may then
be unlawful for it to make or which would constitute a
default in any covenant or agreenent contained in any
mortgage or other indenture under which bonds or debentures
I ssued or assuned by the Corporation are at the tine

out st andi ng.

(i) So long as any shares of the 4.60% Cunul ative
Preferred Stock-M shall be outstanding, the Corporation
shall not issue, sell or otherw se dispose of any shares of
4.60% Curul ative Preferred Stock-M or of any class of stock
over which the 4.60% Cunmul ative Preferred Stock-M does not
have preference as to the paynment of dividends and
distribution of assets, unless, for a period of twelve

consecutive cal endar nonths within the fifteen cal endar
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mont hs immedi ately preceding such issuance, sale or

di sposition, the net earnings of the Corporation, which
shall be the balance remaining, if any, after deducting the
aggregate of the operating expenses (including accruals for
Federal taxes based on incone) and charges to expenses to
provide the renewals, replacenents, depreciation and
retirements from the aggregate of the operating revenues and
the applicable net non-operating revenues, are at |east
equal to one and one-half times the annual dividend

requi renents of all outstanding shares of 4.60% Cumul ative
Preferred Stock-M and of all other classes of stock over
whi ch the 4.60% Cunul ative Preferred Stock-M does not have
preference as to the payment of dividends and distribution
of assets, including the shares proposed to be issued, plus
the annual interest requirenents on all outstanding

I ndebt edness for borrowed noney.

L 16% lative Preferr k- M

There is established a series of the class Cunulative
Preferred Stock-M of the par value of $50 per share, to be
designated as "5.16% Cunul ative Preferred Stock-M", to have the
designations and the powers, preferences and rights, and the
qualifications, limtations or restrictions thereof, fixed and
stated in these Restated Articles of Incorporation including the
fol | ow ng:

(a) The rate of dividend which the hol ders of shares of
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such series shall be entitled to receive shall be $2.58 per
share per annum

(b) The amount per share which the hol ders of shares of any
such series shall be entitled to receive in case of redenption
t hereof shall be $52.50, plus an anmount equal to all unpaid
cumul ative dividends accrued thereon to the date fixed for
redenpti on.

(c) The nunber of shares of such series shall be 32,000.

(d) The preferential anounts payable on shares of such
series in the event of (i) any voluntary |iquidation, disso-
lution or winding up of the Corporation shall be $52.50 per
share, and (ii) any involuntary |iquidation, dissolution or
wi ndi ng up of the Corporation shall be $50.00 per share plus, in
events (i) and (ii) an anount equal to all unpaid cunulative
di vidends accrued on such shares to the date when such paynent
shall be nade available to the holders of shares of 5.16%

Curmul ative Preferred Stock-M. In none of such events shall the
shares of such series be entitled to any paynent other than that
so specified.

(e) The shares of such series are not convertible,.

The series of Cunulative Preferred Stock-COH are established

as follows:

$2.20 Cunul ative Preferred Stock-CH

There is hereby established a series of the class of Cunulative
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Preferred Stock-OH without nom nal or par value the designation
and the express ternms and provisions of which hereby are fixed
as follows:

(a) The distinctive designation of such series shall be
v$2,20 Cunul ative Preferred Stock-OH' and the nunber of shares
initially constituting said series shall be 35, 000;

(b) The rate of dividend payable on the $2.20 Cunul ative
Preferred Stock-OH shall be $2.20 per annum and no nore and such
di vidends shall conmence to accrue in the case of shares issued
prior to the record date for the first dividend thereon, from
and after December 1, 1946. Dividends on ail shares of $2.20
Cunul ative Preferred Stock-COH, when and as declared by the Board
of Directors, shall be payable quarterly on March 1, June 1,
Septenmber 1, and Decenber 1, in each year;

(c) The shares of such $2.20 Cunul ative Preferred Stock-COH
shall be redeemable in whole or in part at $52.50 per share,
plus in each case a sum in the case of each share equal to the
unpai d accrued dividends on such share to the date fixed for
redenption

(d) In the event of any voluntary |iquidation, dissolution
or winding up of the affairs of the Corporation, then before any.
distribution or paynment shall be made to the holders of the
conmon stock, the holders of the $2.20 Cumulative Preferred
Stock-OH shall be entitled to be paid out of the assets of the
Corporation available for such purpose $52.00 per share, plus a

sum in the case of each share, equal to the unpaid accrued
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di vidends on such share to and including the date fixed for such
distribution or paynent;

(e) In the event of any involuntary |iquidation, disso-
lution or winding up of the affairs of the Corporation, then
before any distribution or paynent shall be made to the hol ders
of the common stock, the holders of the $2.20 Cunul ative Pre-
ferred Stock-OH shall be entitled to be paid out of the assets
of the Corporation available for such purpose $50.00 per share,
plus a sum in the case of each share, equal to the unpaid
accrued dividends on such share to and including the date fixed

for such distribution or paynent.

$1.25 Cunul ative Preferred Stock-OH

There is hereby established a series of Cunulative Preferred
Stock-OH, to consist of 29,229 shares of such class, the
designation and the express terns of which series are hereby
fixed as follows:

(a) Such series shall be designated "$1.25 cumulative
Preferred Stock-OH "

(b) The rate at which dividends shall be paid on the shares
of such series shall be $1.25 per share per annum and no nore,
and dividends at such rate shall be cunulative.

(c) The quarterly dividend paynment dates shall be
January 1, April 1, July 1, and Cctober 1.
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(d) The prices at which the shares of such series may be
redeemed are $25.75 per share, plus an anmount equal to al
unpaid cunul ative dividends accrued thereon to the date fixed
for redenption.

(e) The preferential amounts payable on shares of such
series in the event of any voluntary liquidation, dissolution or
wi nding up of the Corporation and in the event of any
involuntary liquidation, dissolution or winding up of the
Corporation shall be the sums of $26.25, $25.75 and $25.00 per
share, respectively, plus, in any such case, an anount equal to
all unpaid cunul ative dividends accrued thereon to the date when
such paynent shall be made available to the holders of shares of
$1.25 Cunul ative Preferred Stock-OH In none of such events
shall the shares of such series be entitled to any payment other
than that so specified.

(f) The $1.25 Cumul ative Preferred Stock-OH shall be
entitled to the benefits of a Purchase Fund (hereinafter
referred to as the "$1.25 Series Purchase Fund") for the
purchase of shares of such series, the ternms and provisions of
whi ch shall be as follows:

(i) So long as any shares of the $1.25 Curul ative
Preferred Stock-OH shall be outstanding the Corporation
shall on May 1 in each cal endar year set aside in cash as
and for a $1.25 Series Purchase Fund for the purchase of
shares of $1.25 Cunulative Preferred Stock-OH an anount
sufficient to purchase, at $25.00 per share, a nunber of

shares of $1.25 Cunulative Preferred Stock-OH equal to 2% of
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the greatest nunber of shares of such stock at any one tine
theretof ore outstanding; provided, however, that in no event
shall the Corporation be required to set aside for the $1.25
Series Purchase Fund an anount in any calendar year in
excess of the net incone of the Corporation for the
precedi ng cal endar year as determned in accordance wth
general |y accepted principles of accounting practice by

i ndependent public accountants enployed by the Corporation

| ess the amount of all dividends (whether or not declared,
and if declared, whether or not paid) accrued during such
precedi ng cal endar year on shares of Cunul ative Preferred
Stock-OH of the Corporation of all series and on any other
shares having preference over the common stock of the
Corporation either as to paynment of dividends or as to

di stribution of assets.

(ii) Any amount so set aside in any cal endar year for
the $1.25 Series Purchase Fund shall be applied by the
Corporation, insofar as practicable, to the purchase during
the twelve-nonth period ending on April 30 of the succeed-
ing calendar year of shares of the $1.25 Cumulative Pre-
ferred Stock-OH, in the open narket or at private sale, in
each case as the Corporation nmay in its discretion deem
advi sable and in each case at such price or prices as the
Corporation may in its discretion deem advisable not to
exceed, as to any shares so purchased, $25.00 per share

(exclusive of any brokerage conm ssions or other simlar
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expense payable by the purchaser with respect to each such
purchase); provided, however, that in no event shall the
Corporation be required by any of the provisions hereof to
purchase in any such twelve-nonth period nore than a maximum
nunber of shares equal to 2% of the greatest nunber of

shares of the $1.25 Cumulative Preferred Stock-CH at any one
tinme outstanding prior to the commencement of such

t wel ve-nont h peri od.

(iii) If as of March 1 of such succeeding cal endar
year such maxi mum nunmber of shares shall not have been so
purchased out the $1.25 Series Purchase Fund, the Corpor-
ation as'of said March 1 shall send to all holders of shares
of $1.25 Cunulative Preferred Stock-OH of record as of a
date within thirty days preceding said March 1 an invitation
for tenders to be made on or before April 15 of shares of
such stock for purchase by the Corporation at a price of not
in excess of $25.00 per share. Such tenders shall be
subject to acceptance in whole or in part. The Corporation
shall on or prior to April 30 accept (in whole or in part)
that tender or those tenders offering shares at the |owest
price or prices (not in excess of $25.00 per share) unti
the anount in the $1.25 Series Purchase Fund, so far as.
practicable, 1is exhausted or until the total number of
shares of such stock purchased out the the $1.25 Series
Purchase Fund (whether on tenders or prior thereto) on or

since the preceding May 1 is equal to 2% of the greatest
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nunber of shares of such stock outstanding at any one tinme
prior to such preceding May 1. The Corporation may make
such reasonabl e regulations with respect to such tenders and

purchases pursuant thereto as it deens advisable

(iv) In the event that any bal ance of the anount set
aside for the $1.25 Series Purchase Fund shall not have been
applied at or prior to the close of business on April 30 in
any year to the purchase of shares of $1.25 Cunul ative
Preferred Stock-OH, such bal ance shall, provided the
Corporation is not then in default in the performance of its
obligations hereunder with regard to the $1.25 Series
Purchase Fund, be returned to the general funds of the
Corporation free and clear of any obligation on the part of
the Corporation to apply the sane either as and for any
purchase fund or otherwise to the purchase of shares of
$1.25 Cunul ative Preferred Stock-CH

(v) Al shares of $1.25 Cunul ative Preferred Stock-OH
purchased through the operation of the $1.25 Series Purchase
Fund shall be retired and cancel ed and shall not be

rei ssued.

(vi) So long as any shares of $1.25 Cunulative Pre-
ferred Stock-OH remain outstanding, no dividend shall be
decl ared or paid by the Corporation on any class of stock

(referred to below as "junior stock") over which the

- 70 -



0003M

Cumul ative Preferred Stock-CH has a preference as to the
payment of dividends or as to distribution of assets (other
than divi dends payable solely in shares of junior stock) nor
shal | any shares of junior stock be acquired by the
Corporation for a valuable consideration unless and until

in either case, the anount hereinbefore required to be set
aside for the $1.25 Series Purchase Fund shall have been so
set aside; provided, however, that nothing herein contained
shall prohibit or restrict the acquisition of shares of
junior stock in exchange for other shares of junior stock or
the acquisition of shares of junior stock wth funds

recei ved by the Corporation as proceeds of sale of shares of

juni or stock.

(vii) Except insofar as expressly provided with
respect to purchases of shares of $1.25 Cunulative Preferred
St ock-OH through operation of the $1.25 Series Purchase
Fund, nothing 'contained in this subdivision (f) shall be
deemed to affect or restrict the right of the Corporation to
purchase or otherw se acquire, and to sell or otherw se
di spose of, other shares of $1.25 Cumul ative Preferred

Stock-OH or other shares of stock of the Corporation.

(viii)  Notw thstandi ng anythi ng hereinabove in this
subdivision (f) contained to the contrary, the Corporation
shall not at any tine be required to nmake any purchase of

shares of $1.25 Cumul ative Preferred Stock-OH which may then
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be unlawful for it to nmke.

$1.15 Cunul ative Preferred Stock-OH

There is hereby established a series of Cunulative Preferred
Stock-OH, to consist initially of 183,600 shares of such class,
the designation and the express terns of which series are hereby
fixed as foll ows:

(a) Such series shall be designated "$1.15 Cunul ative
Preferred Stock-OH".

(b) The rate at which dividends shall be paid on the shares
of such series shall be $1.15 per share per annum and no nore,
and dividends at such rate shall be cumulative from the date of
original issue thereof.

(c) The quarterly dividend paynent dates shall be Septenber
1, Decenber 1, March 1, and June 1.

(d) The price at which the shares of such series may be
redeemed is $25.25 per share, plus an anount equal to all unpaid
cumul ative dividends accrued thereon to the date fixed for
redenpt i on.

(e) the preferential anount payable upon the shares of such
series in the event of voluntary |iquidation, dissolution or
wi nding up of the Corporation an anount equal to the redenption
price at the time of payment.

(f) The preferential amount payable upon the shares of such
series in the event of involuntary |iquidation, dissolution or

wi ndup of the Corporation is $25.00 per share plus an anount
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equal to all unpaid cunulative dividends accrued thereon to the

date fixed for paynent.

(g) the Corporation shall be obligated to purchase shares

of the $1.15 Cumul ative Preferred Stock-OH upon the followi ng

terns and conditions:

0003M

(i) so long as any shares of the $1.15 Cumul ative
Preferred Stock-OH shall be outstanding, if during the
el even nonths ending May 1 of each year the Corporation has
not purchased, at not to exceed $25.00 per share (exclusive
of any of any brokerage conm ssions' or other simlar expense
payabl e by the purchaser with respect to each such
purchase), an amount of $1.15 Cunul ative Preferred Stock-CH
equal to the |l esser of (a) the net incone of the Corporation
for the preceding calendar year, as determ ned in accordance
with generally accepted principles of accounting practice by
i ndependent public accountants enployed by the Corporation
after deducting all preferred stock dividend requiremnments
and after deducting the purchase fund requirenents, if any,
of previously issued and outstanding series of preferred
stock, or (b) 2% of the greatest nunber. of shares of the
$1.15 Cunul ative Preferred Stock-OH at any one tine
outstanding prior to each such period, the Corporation, as
of said May 1, shall send to all hol ders-of shares of $1.15
Curmul ative Preferred Stock-OH of record as of a date within
thirty days preceding said May 1 an invitation for tenders
to be nade on or before May 31 of shares of such stock for

purchase by the Corporation at a price not in excess of
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$25.00 per share. Such tenders shall be subject to
acceptance in whole or in part. The Corporation shall, on
or prior to the first day of June, accept (in whole or in
part) that tender or those tenders offering shares at the
| onest price or prices (not in excess of $25.00 per share)
until the amount of $1.15 Cunulative Preferred Stock-OH
pur chased by the Corporation (whether on tenders or prior
thereto) since the preceding June 1 is equal to the |esser
of (a) or (b) above. The Corporation may make such
reasonabl e regulations with respect to such tenders and
purchases pursuant thereto as it determ nes advisable

(ii) all shares of $1.15 Cunulative Preferred Stock-CH
purchased by the Corporation hereunder shall be retired and
cancel ed and shall not be reissued as shares of the $1.15
Cumul ative Preferred Stock-OH

(iii) So long as any shares of $1.15 Cunulative
Preferred Stock-OH renain outstanding, no dividend shall be
decl ared or paid by the Corporation on any class of stock
(referred to below as "junior stock") over which-the Cunu-
| ative Preferred Stock-OH has a preference as to the pay-
ment of dividends or as to distribution of assets (other
than divi dends payable solely in shares of junior stock) nor
shal | any shares of junior stock be acquired by the
Corporation for a valuable consideration unless and until
in either case, the Corporation shall have purchased the
nunber of shares of $1.15 Cumulative Preferred Stock-OH, as

required by subparagraph (i); provided that nothing herein
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contained shall prohibit or restrict the acquisition of
shares of junior stock in exchange for other shares of
junior stock or the acquisition of shares of junior stock
wi th funds received by the Corporation as proceeds of sale
of shares of junior stock.

(iv) except insofar as expressly provided with
respect to purchases of shares of $1.15 Cunul ative Preferred
St ock- OH hereunder, nothing contained in this paragraph (g)
shall be deened to affect or restrict the right of the
Corporation to purchase or otherw se acquire, and to sell or
ot herwi se di spose of, other shares of $1.15 Cunul ative
Preferred Stock-OH or other shares of the Corporation

(v)  notw t hstandi ng anything herei nabove contained in
this paragraph (g) to the contrary, the Corporation shal
not at any tine be required to make any purchase of shares
of $1.15 Curnul ative Preferred Stock-OH which may then be
unlawful for it to make or which would constitute a default
In any covenant or agreenent contained in any nortgage or
ot her indenture under which bonds or debentures issued or

assuned by the Corporation are at the tinme outstanding.

(h) the shares of such series shall not have any privilege

of conversi on.

The series of Cumul ative Preferred Stock-PA are established

as follows:
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52.10 Cunulative Preferred Stock-PA

The hol ders of shares of $2.10 Cunul ative Preferred Stock-PA
shall be entitled to receive dividends thereon at the rate of,
but never exceeding, $2.10 per share per annum payabl e
quarterly on the first days of January, April, July and Cctober
in each year, but only out of such surplus or net earnings of
the Corporation available for dividends as shall be nade
applicable to the paynent of dividends by the Board of

Directors. Al such dividends shall be cumulative and shall be
paid, or declared and set apart for paynment, pari passu with the
cumul ative dividends on other series of preferred stock, for al
el apsed quarterly periods before any dividends shall be paid on,
or set apart for, the common stock. Dividends shall accrue on
each share of the $2.10 Cumulative Preferred Stock-PA from the
di vi dend paynment date next preceding its issue unless such share
(A) is issued prior to the first dividend paynent date fixed by
the Board of Directors, in which event dividends thereon shal
accrue froma date three nonths prior to the first dividend
payment date, or (B) is issued on a dividend paynent date, in
whi ch event dividends thereon shall accrue fromthe date of
issue, or (C) is issued between the date of paynent of a

decl ared dividend on the $2.10 Cunul ative Preferred Stock-PA and
the date of record specified for the determnation of the
stockhol ders to whom such dividend is payable, in which event

di vi dends thereon shall accrue fromthe dividend paynent date

next succeeding its issue. In the event of any voluntary
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l'i quidation, dissolutionor winding up of the Corporation, the
hol ders of $2.10 Cunul ative Preferred Stock-PA shall be entitled
to be paid out of the assets of the Corporation, pari passu with
the holders of all other series of preferred stock and w thout
any preference of the shares of any series thereof over the
shares of any other series thereof, the sum of $56.50 per share
and in the event of involuntary |iquidation, dissolution, or

wi nding up of the Corporation, shall be entitled to be paid
$52.50 per share and in either case in addition thereto, an
anount equal to all wunpaid dividends accrued thereon before any
amount shall be distributed to the holders of the comon stock.
The Corporation, on the sole authority of its Board of
Directors, shall have the right at any tine or fromtine to
time, to redeemand retire all or any part of the $2.10

"Cunul ative Preferred Stock-PA upon or by the paynent to the

hol ders thereof of $56.60 per share, plus all unpaid accrued

di vidends thereon, or upon or by the setting aside for the
benefit of such holders as hereinafter provided, of the noneys
sufficient to nake such payment. If less than all the
outstandi ng shares of said $2.10 Cunulative Preferred Stock-PA
are called for redenption, the shares to be redeemed shall be
chosen by lot in such a manner as the Board of Directors shal
determine. |f and when the Board of Directors shall elect to
redeem any of said $2.10 Cumul ative Preferred Stock-PA, notice
of the intention of the Corporation to redeem such stock

specifying the date of redenption and, if less than all the
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shares of the $2.10 Cunul ative Preferred Stock-PA are to be
redeened, stating the shares to be redeemed, shall be published
once each week for three successive weeks in a newspaper of
general circulation in the City of Erie, Pennsylvania, and in
such other newspaper or newspapers of general circulation in
such other place or places as the Board of Directors may
designate, if any, the first publication in each instance to be

not less than thirty days before such redenption date.

At any time after notice of redenption has been given to the
hol ders of stock so to be redeened, the Corporation may deposit
the aggregate redenption price with some bank or trust
Corporation named in such notice, payable on the date fixed for
redenption as aforesaid and in the anounts aforesaid to the
respective orders of the holders of the shares to to be.
redeened, on endorsenent to the Corporation, or otherw se, as
may be required, and upon surrender of the certificates for such
shares.  Upon the deposit of said noney, as aforesaid, or, if no
such deposit is made, upon said redenption date (unless the
Corporation defaults in making payment of the redenption price
as set forth in such notice), such holders shall cease to be
stockhol ders with respect to said shares, and from and after the
maki ng of said deposit, or, if no such deposit is nade, after
the redenption date (the Corporation not having defaulted in
maki ng payment of the redenption price as set forth in such
notice), the said holders shall have no interest in or claim
against the Corporation with respect to said shares, but shal
be entitled only to receive said noneys without interest, on the
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date fixed for redenption as aforesaid from said bank or trust
Corporation, or, if no such deposit is made, fromthe
Corporation, wthout interest thereon, upon endorsenment, if

required, and surrender of the certificates as aforesaid

In case the holder of any such $2.10 Cunul ative Preferred

St ock-PA shall not, within six years after said deposit, claim
the anount deposited as above stated for the redenption thereof,
the depositary shall upon, demand pay over to the Corporation
such amounts so deposited and the depositary shall thereupon be
relieved fromall responsibility to the holder thereof. No

interest on such deposit shall be payable to any such hol der

The redenption or retirement of any shares of the preferred
stock shall not be deemed to reduce the authorized nunber of
shares of stock or the authorized capital stock of the
Corporation. No hol der of shares of $2.10 Cunul ative Preferred
Stock-PA, now or hereafter authorized, shall have any preenptive
or preferential rights of subscription for, or purchase of, any
shares of any class of stock of the Corporation now or hereafter
authorized. No holders of any share belonging to the class of
preferred stock shall be entitled to vote on any question

(whet her of nerger, consolidation and/or sale of all or
substantially all of the assets of the Corporation), except as
ot herwi se provided hereinafter or by |law and except that should
any dividend on any share of preferred stock at any tinme

outstandi ng be not paid when payable and renmain so unpaid for a
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period of one year, then and so | ong as such dividend or any
part thereof shall renain unpaid, the holder of such share shal
have the sane voting power as belongs to a share of conmon
stock. The Corporation shall not take any of the follow ng
actions without the affirmative favorable vote of at least a
maj'ority of the shares of the preferred stock outstanding,
irrespective of series, or if at l|east 33-1/3% of the
outstandi ng shares of preferred stock, irrespective of series,
vote against the taking of such action:

(I) create or increase any class of shares preferred as to

di vi dends or assets over the preferred stock or change the
rights and preferences of the preferred stock; (Il) issue, sell
or otherw se dispose of any shares of preferred stock of any
series or any shares of stock ranking equally with or senior to
the preferred stock unless the net income of the Corporation
avail able for the payment of dividends for a period of twelve
consecutive nmonths within the fifteen cal endar nonths

I nmedi ately preceding such issue, sale or disposal shall have
been at least two times the annual dividend requirements of all
outstandi ng shares of stock ranking equally therewith or senior
thereto, including the shares proposed to be issued, sold or

ot herw se disposed of; (Il1l) issue, sell or otherw se dispose of
any shares of preferred stock of any series or any shares of
stock ranking equally with or senior to the preferred stock or
i ncur any indebtedness having a maturity of nore than twelve
nonths fromthe date the indebtedness was incurred by the

Corporation if the sum of the capital represented by shares of
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such classes thereafter outstanding and the principal anount of
such indebt edness thereafter outstanding is nore than 77% of the
sum of the capital represented by all shares of capital stock
thereafter outstanding including premum on capital stock, if
any, and the principal amunt of such indebtedness; or (1V) pay
any dividends (other than dividends paid in, or presently
thereafter repaid to the Corporation, for, or as capita
contribution with respect to, stock junior to the preferred
stock) or make any other distribution by purchase of shares or
ot herwi se on shares of stock junior to the preferred stock
except out of the earned surplus or if, at the time of the
declaration of such dividends or the making of such
distribution; there shall not remain to the credit of earned
surplus account, after deducting such dividends and
distribution, an amount at least equal to tw tinmes the annua
dividend requirenments of all outstanding shares of preferred
stock and of all classes of stock ranking equally therewith or
senior thereto. The term "outstanding® whenever used herein
wth respect to shares of preferred stock or of any other kind
of stock which are by their terns redeemable, or with respect to
bonds or ot her evidences of indebtedness shall not include any
such shares or bonds or evidences of indebtedness which have
been called for redenption in accordance with the provisions
applicable thereto, of which call for redenption notice shal
have been given, as required by such provisions and for the
redemption of which a sum of noney sufficient to pay the anount

payabl e on such redenption shall have been deposited by the
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Corporation with a bank or trust corporation, irrevocably in
trust for such purpose, or any bonds or other evidence of

i ndebt edness for the paynent of which at maturity provision has
been made in a simlar manner. Subject to the foregoing
restrictions, the preferred stock may be increased fromtine to
time in the manner provided by |aw and any such increases of
preferred stock may be issued with such par or w thout nom na
or par value and with such designations, rights, privileges,
limtations and preferences, or prohibitions, restrictions or
qualifications of such rights and upon such terms as to
redenption and convertible or not into any other class of stock
as may be approved and adopted by the Board of .Directors or

stockholders” in the manner provided herein and by | aw.

$2. 25 Cunul ative Preferred Stock-PA

The hol ders of shares of $2.25 Cunul ative Preferred Stock-PA
shall be entitled to receive dividends thereon at the rate of,
but never exceeding $2.25 per share per annum payable quarterly
on the first days of March, June, Septenber and Decenber in each
year, but only out of such surplus or net earnings of the
Corporation available for dividends as shall be made applicable
to the paynment of dividends by the Board of Directors. Al such
di vi dends shall be cunul ative and shall be paid, or declared and
set apart for paynent, pari passu with the cunulative dividends
on other series of preferred stock, for all elapsed quarterly

periods before any dividends shall be paid on or set apart for,
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the common stock. Dividends shall accrue on each share of $2.25
Cumul ative Preferred Stock-PA from the dividend paynment date
next preceding its issue unless such share (A) is issued prior
to the first dividend paynent date fixed by the Board of
Directors, in which event dividends thereon shall accrue from a
date three nonths prior to the first dividend paynent date, or
(B) is issued on a dividend paynent date, in which event

di vi dends thereon shall accrue fromthe date of issue, or (C is
I ssued between the date of paynment of a declared dividend on the
$2.25 Cunul ative Preferred Stock-PA and the date of record
specified for the determnation of the stockholders to whom such
dividend is payable, in which event dividends thereon shal
accrue from the dividend paynent date next succeeding its

I ssue. In the event of any voluntary |iquidation, dissolution
or winding up of the Corporation, the holders of $2.25

Cumul ative Preferred Stock-PA shall be entitled to be paid out
of the assets of the Corporation, pari passu with the hol ders of
all other series of preferred stock and without any preference
of the shares of any series thereof over the shares of any other
series thereof, the sum of $50.00 per share, and in the event of
involuntary |iquidation, dissolution or winding up of the
Corporation, plus in any such case an amount equal to all unpaid
di vi dends accrued thereon before any anountshall be distributed
to the holders of the common stock. The Corporation, on the
sole authority of its Board of Directors, shall have the right
at any tinme or fromtime totime,to redeemand retire all or

any part of the $2.25 Cunul ative Preferred Stock-PA upon or by
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the paynment to the hol ders thereof of $51.50 per share, plus al
unpai d accrued dividends thereon, or upon or by the setting
aside for the benefit of such holders, as hereinafter provided,
of the noneys sufficient to make such paynment. |f less than all
the outstanding shares of said. $2.25 Cumul ative Preferred

St ock-PA are called for redenption, the shares to be redeened
shal | be chosen by lot in such a manner as the Board of
Directors shall determne. |f and when the Board of Directors
shall elect to redeemany of said $2.25 Cunul ative Preferred

St ock-PA, notice of the intention of the Corporation to redeem
such stock specifying the date of redenption and, if |less than
all the shares of the $2.25 Cunul ative Preferred Stock-PA are to
be redeemed,. stating the shares to be redeemed, shall be
publ i shed once each week for three successive weeks in a news-
paper of general circulation in the Gty of Erie, Pennsylvania,
and in such other newspaper or newspapers of genera

circulation in such other place or places as the Board of
Directors may designate. The first publication in each instance

to be not less than thirty days before such redenption date.

At any tinme after notice of redenption has been given to the

hol ders of stock to be redeened as aforesaid the Corporation may
deposit the aggregate redenption price with sone bank or trust
conpany named in such notice, payable on the date fixed for
redenption as aforesaid and in the anounts aforesaid to the
respective orders of the holders of the shares so to be

redeened,, on endorsenment to the Corporation, or otherw se, as
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may be required, and upon surrender of the certificates for such
shares. Upon the deposit of said noney, as aforesaid, or, if no
such deposit is made, upon said redenption date (unless' the
Corporation defaults in nmaking paynment of the redenption price
as set forth in such notice), such holders shall cease to be
stock holders with respect to said shares, and from and after

t he maki ng of said deposit, or, if no such deposit is made,

after the redenption date (the Corporation not having defaulted
in making payment of the redenption price as set forth in such
notice), the said holders shall have no interest in or claim
against the Corporation with respect to said shares, but shal

be entitled only to receive said noneys without interest, on the
date fixed for redenption as aforesaid fromsaid bank or trust
conpany, or, if no such deposit is nmade, from the.Corporation,

W thout interest thereon, upon endorsenent, if required, and

surrender of the certificates as aforesaid.

In case the holder of 'any shares of $2.25 Cunul ative Preferred
Stock-PA shall not, within six years after said deposit, claim
the amount deposited as above stated for the redenption thereof,
the depositary shall upon demand pay over to the Corporation
such amounts so deposited and the depositary shall there-upon be
relieved fromall responsibility to the holder thereof.

No interest on such deposit shall be payable to any such hol der.

The redenption or retirement of any shares of the preferred

stock shall not be deened to reduce the authorized nunber of
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shares of stock or the authorized capital stock of the Corpora-
tion. No holder of shares of $2.25 Cunulative Preferred

St ock-PA, now or hereafter authorized, shall have any pre-
enptive or preferential rights of subscription for, or purchase
of, any shares of any class of stock of the Corporation now. or

hereafter authorized.

Except as hereinabove set forth the designations, rights,
privileges, limtations, preferences and voting powers of the
shares of the series of $2.25 Cumul ative Preferred Stock-PA of
the Corporation, and the prohibitions, restrictions or qualifi-
cations of such voting or other rights and powers, are the sane

as those of the series of $2.10 Cunul ative Preferred Stock-PA.

The series of Cumul ative Preferred Stock-W are established

as foll ows:

$5.00 Cunul ative Preferred Stock-W

There is hereby established a series of the class of
Cumul ative Preferred Stock-W, to consist of 26,071 shares
thereof, to have the preferences, limtations and relative
rights fixed and stated in these Articles and to have the
followng relative rights and preferences not so fixed and

st at ed:

a. Shares of such series shall be designated $5.00
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Cumul ative Preferred Stock-W;

The rate at which dividends shall be paid on the shares
of such series shall be $5.00 per share per annum and
no nore, payable quarterly or half-yearly, in the

di scretion of the Board of Directors; and

The price at which the shares of the stock of such
series may be redeemed shall be $110.00 per share plus
an anmount equal to all unpaid cunulative dividends

accrued thereon to the date fixed for redenption

$4.50 Cunul ative Preferred Stock-W

There is hereby established a series of the class of Cunu-

|ative Preferred Stock-W, to consist of 7,453 shares thereof,

to have the preferences, limtations and relative rights fixed

and stated in these Articles and to have the followng relative

rights and preferences not so fixed and stated:

a.

0003

Shares of such series shall be designated $4.50

Curul ative Preferred Stock-W:

The rate at which dividends shall be paid on the shares
of such series shall be $4.50 per share per annum and
no nore, payable quarter-yearly on the first day of

January, April, July, and Cctober in each year; and
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c. The price at which the shares of stock of such series
of the class $4.50 Cumul ative Preferred Stock-W may be
redeemed shall be $101 per share, plus in each case, an
amount equal to all unpaid cunul ative dividends accrued

thereon to the date fixed for redenption.

ARTIAE 7

Provisions pertaining to all classes and series of preferred

st ock.

Shares of all classes of preferred stock shall be equal as
to priority to assets and dividends, and no share of preferred
stock shall be preferred over any other share of preferred stock
as to assets or dividends except that the rate of dividends may

vary anong classes and series.

Al classes of preferred stock may be issued in such
additional series as shall fromtime to time Dbe established and
authorized to be issued by resolution of the Board of Directors
of the Corporation and authority is hereby expressly vested in
the Board of Directors, subject to any restrictions herein or by
| aw provided, to determine the relative rights, preferences
limtations and restrictions (other than voting rights) of each
series, by resolution or resolutions adopted prior to the issu-

ance of any of the shares of such series. Wthout limting the
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generality of the foregoing the Board of Directors is hereby
expressly authorized in such resolution or resolutions to fix
the designation of the shares of such series, the rate of

di vi dend payable in respect of such shares and the tinme and
manner (whether in cash or in stock of any class of the Corpo-
ration) of the paynment of such dividends, the price at which
such shares may be redeened, and the amount which the hol ders of
such shares shall be entitled to receive upon the dissolution

or winding up of the Corporation and, at the discretion of the
Board of Directors, to make such shares convertible into or
exchangeabl e for shares of any other class or shares of any
other series of the sane class of the Corporation at such price
or prices, with such rates of exchange and with such adj ust-
ments as shall be stated in such resolution or resolutions. The
nunber of shares of any series as fixed by the resolution or
resolutions creating and authorizing the issuance of such series
may be increased or decreased fromtime to tinme by resolution of
the Board of Directors.

Dividends on all classes of preferred stock and of all
series (except where otherwi se specifically provided by the
resolution creating such series) shall be cunulative and shal
be payable quarterly or half yearly in the discretion of the
Board of Directors of the Corporation but only out of such
surplus or net earnings of the Corporation available for divi-
dends as shall benade applicable to the paynent of dividends by
the Board of Directors. Dividends on all shares of preferred

stock of all classes and of all series shall be payable in
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preference to any dividends on the comon stock and no divi dends
shall be paid on the common stock unless and until al

cunul ative dividends payable on the preferred stock for al

el apsed dividend periods shall have been paid in full or
declared and set apart for paynent. Dividends on each share of
preferred stock shall comrence to accrue on the first day of the
di vidend paynent period for said share on which such share was

i ssued, provided that if the Board of DbDirectorsshall declare a
di vi dend upon the outstanding stock of the class or series to
whi ch such share bel ongs payable on a specified dividend paynent
date to the stockholders of record on a specified date prior to
such dividend, paynent date and such share shall be issued

bet ween such two dates or on such specified dividend paynment
date, then dividends on such share shall commence to accrue on
such specified dividend paynent date. No accunul ations of

di vidends shall bear interest..

In the event of any |iquidation, dissolution or w nding up
of the Corporation, the holders of preferred stock of all series
shall be entitled to be paid out of the assets available for
such purpose anounts to which they are, respectively, entitled
under the provisions of these articles or the resolution
providing for the issue of such shares before any amount shal
be paid out of such assets to the holders of the common stock.

In the event the assets of the Corporation available for such
purposes are insufficient to make paynent in full to the holders
of the preferred stock, such assets shall be distributed to the

hol ders of the preferred stock ratably in accordance with the
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several amounts to which they are respectively entitled. After
the payment in full to the holders of the preferred stock of
their distributive ampunts, the remaining assets available for
distribution shall be distributed the conmon stockhol ders
ratably accordingly to the nunber of shares held by each

The Corporation, by action of its Board of Directors, may
redeem the whole or any part of any series of the preferred
stock at any tinme or fromtime to tine, at the redenption price
of the shares of the particular series fixed therefor as herein
provided. Notice of every such redenption shall be given by
publication at |east once each week for three successive weeks
in a daily newspaper printed in the English |anguage and of
general circulation in the Borough of Manhattan, the Cty of New
York, and at |east once each week for three successive weeks in
a daily newspaper printed in the English |anguage and of genera
circulation in Chicago, Illinois, the first publication cation
in such newspapers to be at |east thirty (30) days and not nore
than ninety (90) days prior to the date fixed for such
redenpti on. In case of the redenption of a part only of any
series of the preferred stock at the tine outstanding, the
shares of preferred stock to be redeened shall be selected by
lot, in such manner as the Board of Directors shall determ ne,
by a bank or trust conpany selected for that purpose by the
Board of Directors. The Board of Directors shall have ful
power and authority, subject to the [imtations and provisions
herein contained, to prescribe the manner in which and the terns

and conditions upon which the shares of the preferred stock
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shall be redeermed fromtine to tine. The Corporation may, upon
giving notice by publication of any such redenption as

herei nbefore provided or upon giving to the bank or trust
conpany hereinafter referred to irrevocable authorization to
give such notice by publication and, at any tine prior to the
redenption date specified in such notice, depositing in trust
for the account of the holders of the shares to be redeenmed so
as to be and continue to be available therefor, funds necessary
for such redenption with a bank or trust conpany in good
standing, organi zed under the laws of the United States of
America-or the States of Illinois, Indiana, |owa, M chigan,

M nnesota, M ssouri, Nebraska, OChio, Pennsylvania, Wsconsin or
New York having capital, surplus and undivided profits
aggregating at |east $5,000,000 and designated in such notice of
redenption. Upon such deposit in trust, all shares with respect
to which such deposit shall have been nade, shall from and after
the date fixed for redenption and notw thstanding that any
certificate for such shares shall not have been surrendered for
cancel l ation, no longer be deened to be outstanding; and al
rights with respect to such shares so called for redenption
shall forthwith cease and terminate, except only the right of
the holders thereof to receive, out of the funds so deposited in
trust, from and after the date of such deposit, the anount
payabl e upon the redenption thereof, wthout interest, and
notice of such right shall be included in the notice of
redenption hereinabove provided for. In case the holder of

shares of the preferred stock which shall have been redeened
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shall not within six years of the date of redenption thereof or
the date of such deposit with a bank or trust conpany, whichever
is earlier, claimthe anount so set aside or deposited in trust,
as the case nmay be, for the redenption of such shares, such bank
or trust conpany shall, upon demand, pay over to the Corporation
any such uncl ai med anmount so deposited with it and shal

t hereupon be relieved of of all responsibility in respect

thereof and the Corporation shall not be required to hold the
anount so paid over to it, or any amount so set aside by it for
the redenption of such shares, separate and apart fromits other
funds, and thereafter the holders of such shares of preferred
stock shall look only to the Corporation for payment of the
redemption price thereof, without interest. Al or any shares
of the preferred stock at any tine redeenmed, purchased or
acquired by the Corporation may thereafter, in the discretion of
the Board of Directors, be reissued or otherw se di sposed of at
any time or from time to tine to the extent and in the manner
now or hereafter permtted by |aw, subject, however, to the

limtations herein inposed upon' the issue of preferred stock.

Except as otherwi se provided by law or by these Articles al
voting rights and powers shall be vested in the common stock of
the Corporation. Except as otherw se provided herein or by |aw,
no share of preferred stock of the Corporation shall be entitled
to any voting rights or powers under any conditions, whether on
questions of merger, consolidation and sale of all or

substantially all of the assets of the Corporation, or
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ot herwi se; provided, that whenever dividends payable on any
preferred stock outstanding shall be in default in an anount
equivalent to four full quarter-yearly dividends (two full
quarter-yearly dividends for the class of Cunulative Preferred
Stock-W) and until all dividends on such preferred stock in
default have been paid or declared and set aside for paynent,

t he hol ders of such preferred stock shall be entitled to the
sanme voting powers in respect of such preferred stock as bel ong
to the hol ders of common stock, but upon the paynent of all such
di vidends in default such voting power of such preferred stock
shal | cease; and provided further that so long as any shares of
the preferred stock are outstanding and whether or not ful
voting power'shall at the time be vested in the holders of the
preferred stock as herei nabove provided, the Corporation shal
not take any action specified in clauses (a), (b), (c), or (d)
followng wthout the affirmative vote in favor of the taking of
such action by the holders of at least a najority of the shares
of preferred stock at the time outstanding or if the holders of
33 1/3% of such shares of preferred stock vote against the
taki ng of such action:

(a) Adopt an anendnent to its Articles of Incorporation if
such amendnment would either (i) create any class of shares
preferred as to dividends or assets over the preferred stock, of
(ii) change the rights and preferences of the then outstanding
preferred stock; provided, however, that nothing in this clause
(a) contained shall authorize the adoption of any anendment of

the Articles of Incorporation by the vote of the holders of a
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| ess nunber of shares of preferred stock or of any other class
of stock, or of all classes of stock, than is required for the
adoption of such anendnent by the laws of the State of Wsconsin
at the time applicable thereto;

(b) Issue, sell or otherw se dispose of any shares of
preferred stock or of any other class of stock over which the
preferred stock does not have preference as to the paynent of
di vidends and as to assets, unless the net incone of the Corpo-
ration avail able for the payment of dividends for a period of
twel ve consecutive cal endar nonths within the fifteen cal endar
nonths i medi ately preceding the issuance, sale or disposition
of such stock is at least equal to two timesthe annual divi-
dend requirenments of all outstanding shares of preferred stock
and of all other classes of stock over which the preferred stock
does not have preference as to the paynent of dividends and as
to assets, including the shares proposed to be issued, and the
annual interest requirenments on all outstanding indebtedness for
borrowed noney;

(c) Create, issue, sell or otherw se dispose of any shares
of preferred stock or of any other class of stock over which the
preferred stock does not have preference as to the paynent of
di vidends and as to assets, or create, issue, incur or otherw se
obligate itself to pay any bonds or other indebtedness maturing
more t han twel ve nonths from the date when the Corporation
becane subject to the obligation to pay such indebtedness, if
the sumof capital represented by the shares of preferred stock

and of such other class or classes of stock thereafter
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outstanding and the principal anount of bonds and such
i ndebt edness thereafter outstanding is in excess of 75% (77% for
the class of Cunulative Preferred Stock-PA) of the sumof the
principal anount of the bonds and such indebtedness thereafter
out standi ng and the aggregate anmount of capital represented by
all shares of capital stock of the Corporation thereafter issued
and outstanding; or

(d) Pay any dividends (other than dividends paid in, or
presently thereafter repaid to the Corporation for or as a
capital contribution with respect to, stock over which the
preferred stock has preference as to paynent of dividends and as
to assets) or make any other distribution of assets, by purchase
of shares or otherwise, to the holders of common stock or any
other class of stock over which the preferred stock has
preference as to paynent of dividends or as to assets, except
out of earned surplus or if, at the time of declaration thereof
of the making of such distribution, there shall not renmain to
the credit of earned surplus account, after deducting therefrom
the amount of such dividend and distribution, an amount at |east
equal to two times the annual dividend requirenents of all the
shares of preferred stock and of all other classes of stock over
whi ch the preferred stock does not have preference as to the
paynent of dividends and as to assets, outstanding at the tine
of such declaration or distribution.

The term "outstanding," whenever used herein with respect to
shares of preferred stock or of any other class of stock which

are by their ternms redeenmable, or with respect to bonds or other
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I ndebt edness, shall not include any such shares or bonds or
ot her indebtedness which have been called for redenption in
accordance with the provisions applicable thereto, of which cal
for redenption notice shall have been given as required by such
provi sions and for the redenption of which a sum of ' noney
sufficient to pay the amount payable on such redenption shal
have been deposited with a bank or trust conpany, irrevocably in
trust for such purpose, or any bonds or other indebtedness for
the payment of which at nmaturity provision has been made in a
simlar mnanner.

The term "capital represented by" whenever used herein 'with
respect to shares of stock of the Corporation shall mean at any
time the anount then held and recorded or accounted for as

capital with respect to said shares.

ARTICLE 8

No hol der of shares of stock, whether conmon or preferred,
of this Corporation shall have any preenptive or preferentia
rights of subscription or purchase of any shares of any class of
stock of the Corporation, whether now or hereafter authorized
but any and all shares of the capital stock, whether common or
preferred, and whether nowor hereafter authorized, may, in the
discretion of the Board of Directors, be offered and disposed of
and issued fromtime to time, in such manner and to such
persons, whether stockholders or not, and for such corporate

pur poses as may be determned by the Board of Directors of the
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Corporation and without first being offered to the stockhol ders.
Shares w thout par value of any class of stock or series
t hereof may be issued by the Corporation for such an anmount of
consideration as may be fixed fromtime to time by the Board of
Directors.
The stated capital of this Corporation at the date of filing

these articles is at least $I,000 QO

ARTICLE 9

The nunber of directors of this Corporation shall be fixed
by the bylaws of the Corporation.

The natural persons who will serve as the initial directors
are:

Earl A. Goode, 19845 North U.S. 31, Wstfield, IN 46074

Dale E. Sporleder, 19845 North U S. 31, Wstfield, IN 46074

Roger L. Utzinger, 19845 North U S. 31, Wstfield, IN 46074

ARTI CLE 10

These articles nay be anended in the manner authorized by |aw

at the tine of anendnent.

ARTIAE 11

The Board of Directors is not authorized to act under

Section 180.602(1) Wsconsin Statutes.
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ARTICLE 12

The nane and address of the incorporator is:

ame Addr ess
WIlliam H Keating 19845 North U S. 31
P. 0. Box 407

Vestfield, IN 46074

Executed in duplicate on the {2“4 day of - CZ'M;{ . 1992.

f ot

WILLIaM H KEATI NG

This document was drafted by WIliam H Keating.
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